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Agreemant wade this 19th day of March 1956, betveen the hiited Siates
ofMu(W
tmsting Ufficer Wis and 25X1

25X1

oalled “the Comtrestor”).
YITNESEOTH 3

WHERFAL , the Contyestor maintatias fasilities for research and dewelop-
mont, and bas avallable the sorvices of Gmlified persomunels and,

VIRNRAE , the Governnent desires the Contrector to conduct osrtain
ressarch and dsvelopmest vork and construcet whatever eguipment or articles
my de heveimafter specified; and,

' WIBREAS, the Cantyactor is willing t0 movide ssid facilities and
qualified persomel and undertake such work on a cost-plus-a-fiusd-fee
basis as hevelimiter specified;

HOW TREREPGREE, in counsidesmtion of the matual covemants hercimafeey
set forth, the parties horeto agree as follows:

ARTICIR 1. [EFINITIONS.

mmm«w&mummum "Arthorised
Saysesentative” refers to any person Gesigmted inm writing as sush by the
Cantzucting Offiser or the Director, and such persen can act hereunder only
nmuummmummwmumumam
. contract vhereia the term "Authorised Jepressatative” is specifieally used.

he Comtractor shall spply the nessssary qualified perecmasl, Macilities,
and materials, and shall use itz best efforts %0 oonfuct the work speeifisd
in ench Task Order established hereunder in aceordance with the speciliontions,
schedules, and druvings stated in suid Task Grdars. The Contymoter simll
cooparate in oorsultation and sthervise as say de practiocable with the
centyaoting Officer o his suthorised repressatative upon the reguest of
either, lNonthly progress mports cutliniag the wvork accomplisded under
each Tesk Order, shall be furaished the Contrecting Offtesr. Techmienl
Reports, pregared in the moser normally prasticed by the Cantrestor,
shall be furnished the Contructing Officer at such intervals as umy be
ingionted Dy the Task Order to whick the rwport pertains. In additiona,
the Contrector shall prepare speeifisations, drevings on repsoductidls
m,mwmmxmtmmmmw
unao,mmmm;ammmmrmmwm
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sball deliver them, together with all models developed thereunder, -to the
Contracting Officer or his designee upon tvheir reguést. The Contractor
shall maintain records in vwhich descriptions and illustrations of any
inventions made in this work shall be entered as they are made, with-
appropriate detes, signatures, and vitnesses. ‘

ARTICLE 3. CHANGES.

The Contructing Officer may at any time, by a written order, make changes
in or additions to the drawings and specificetions, issue additionmal instructions,
require ndditional work within the general scope of the Task Orders issued under
this contiract or change the place of delivery, method of shipment, or the amount
of Government-furnished property. If any such change causes an increase or decrease

in the eotimetad cost of, or the time required for performance of the Tusk Order, -

or cthervise affects any other provision of the Task Order, an equitable adJusw
ment shall be wade (i) in the estimated cost or delivery schedule, or both, (ii)
in the anount of sny fixed fee to be paid the contractor, snd (111) in such
other provisions of the Task Order as may be 30 affected, and the Task Order
shall be modifted in writing accordingly. Any claim by the contractor for
adjustment undsr this clause must be asserted within sixty (60) days from the
date of receipt by the contractor of the notification of ciange; Provided,
however, that the Contrecting Officer, if he decides that the facts Jjusiify

cuch actlon, miy recelve and &ct upon any such claim asserted at any tiwe prior
to finael paymeat under the Task Order. Failure to agree ‘o any sdjustment shall
be s dispute concerning & question of fact within the meaning of the clause of
this contract entitled "Disputes". However, nothing in this clause shall excuse
the Contiractor from proceeding with the Task Order as changed.

Notwithstanding the foregoing provisions of this ciause, no additional
work wil. be required which will necessitaie an increase in facilities, or assigned
peracone: except by mutual agreement of the Contrector and the Contracting
Dfficer. : ' :

ARTICLE 4, LIMITATION OF COST,

{a} It 23 estimated that the total cost to the Government exclusive
of 2ny .xed fre, for the performence of any Tesk Order issued under this
contract will 20t exceed the estimated cost set forth in such Task Order,
and the Contrartor adgrees to use its best efforts to perform the work
sporitiedl in ench Task Order and all obligations under this contract within
sucn estimated cost, If at any time the Contractor has reason to believe
threl toe costs which 1t expects to incur in the performance of any Task
Order in the nuxt succeeding thirty (30) days, when added to all costs :
previcusly incarred, will exceed eighty-five percent (85%) of the estimated \
cost then set forth in the Task Order, or if at any time, the Contractor
hag reason to helieve that the total cost to the Government, exclusive of
gny fixed fee, for the performance of any Task Order will be substantially
greater or less than the then estimeted cost thereof, the Contractor shall
notify the Contracting Officer in writing to that effect, glving its
reviged estimate of such total cost for the performence of the Tesk Order.
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s) The Govermment shall. not be o‘bl:ly. ed ﬁp reimburle the Conbnctor R
for conts Incurred in excess of -the satimate (;a? .set Porth in the Task- :
Ordes, Bod the Contractoy shell not be obligmted to contigue performnce und,er“
the lTnek Ordsr or toc incur costs in eéxcésp of] the satimated cost set forth
in the Task Order, unless and until the Comtrheting Officer shall have _
notiried the Contractor in writing that such pstimated cost has been increased
and shall have specified in such notice u- rev ’ed eatimted cost which shall

thereupon constitute the estimated cost of pepformance of the Task Order.
When and to the extent that the estimated cosp set forth in the ¥ask Order
has been increased, any ccstl incurred by the! G‘on'crlctor in ‘excess of such
estimated cost prior to the increase in estfmbted cost shmll be allovable - 5
to the same extcnt as if such costs had been ncurred artar such incy ense ’
in estimeted cost . . TR S

ARTICLE 5. ALLOWABLE COU'L_ FIXED FEE ‘ PAYMENT.

{a) For the performance of Task Order& ' nued tmder this' contmct s _'rhe
Governument shell pay to the Contractor the cost thereof determived by the
Contracting Officer to be sllowsvle in accardahce with Part 2 of Séo!:lob"&v.f
of the Armed Sexvices Procurement Regulaticn ap in effect on the date of'th
confract and 1t is understood and agreed thet the items stipulated on pa.ge_

33 threugh _LE of the Schedule of this contpact-shall be considered. as. o
allowable iteme of cost hereundex wvhen properly allocable %o this conhmt R
and ipcarred or paid by the Contrdctor in connection with this cmtmct, plnl
such fixed feer, if any, as may ba provided for|in “hhe Schedule.. -

v} Cnoee each month (or at more frequent|intervals, if approvec by the = .
Uontimcting Officer) the Contracter may subnit|Co an authorized repmsenm’b‘ive
of the Contracting Officer, in such Corm and rqasonsble detail as such =
reprecentative way reguire, an lavoice or publie voucher nupported by & -
atarepent of cost {ncurred by the Contractor in the performance of tm- :
contreot and claimed to constitute Allowable Cgat. Each lta’bemn;lg of cost:
chall be certified by an officer or cther responsible official o:t' tlw
Contrnotor autbarlzed by it to cartify such - s ements . :

{e) As promptly as mey be practicsbls a receipt ot etch. invoice o
vourher aud steatement of ccst, the Govermment s , except as hemimfter
proviind and subject to the provisions of pe ph (d) below, make pwyment.
therscn &8s approved by the Contracting Officer.| After payment of eighty-
*‘1% percent {85%) of the Pixed fee set Torth 1 the Schedule, as frca time”

o tiue amepded, further payment cn account of the fixed fee shall be Withbeld
uptll & resexve of elther (1) fifteen percant {15%) of the total fixed fee
g (u ! $100,00C, vhichever amount is less, shall have been set aside, aunh
resewyn or the balance theresof to be vetalned urntil the execution and. deli?ery
of & relense by the Contractor as provided in mgraph (e) hereoﬁ "

1} At any time or times prior to final ] nt under any T&sk O:rd.er of
this wntra.ct the Contracting Officer may ceuse be made such sudit of )
the irvoices or vouchers and statements of cost s shall be deemea necelury.
Much payment theretofore made shall te subject tb reduct:lon to the extent of
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. o l.mounts included in the related invoice or v
are found by the Contracting Officer on the
Allowable Cost, and shall also be subject to
to increase for underpayments on preceding
of the voucher or invoice designated by the C
voucher" or "completion invoice" and statemen
by the Contractor as prouptly &s may be pract
the work under & Task Order but in no event
longer period as the Contracting Cfficer, may
vriting) from the date of such completion,
Contractor with all provisions of this contra
provisions relating to patents, royeliies,

-

{e) and (f) of this clause), the (‘—overnmnt sh

abhle pay any balance of Allm‘ole Cost.

{e) The Contractor and each assignee, i
into under this contract and in effect at the
Taslk Order shall execute and deliver at the t
to final payment under the Task Order, 2 rele
its officers, agents and employees of and f
and claims arising out of or under such Task
following exceptions:

{1) Specified claims in stated amo
amounts where the amounts eare

exact statement by the Contrac

(2) Claims, together with reessonab
thereto, based upon the liabil
to third parties ariasing out o
the Task Order, vwhich are not

on the date of the execution o
vhich the Contractor gives not
Contrecting Officer not more t
after the date of the release

notice to the Contractor that

prepared to make final payment
(3) Claims for reimbursement of co
of the Contractor by reasgon of

cher and tement of cost which
eduction for overpayments or

olces or vouchers. On receipt
ntractor as the "completion

of cost, vhich shall be submitted
cable following completion of
ter than ocne (1) year (or such

in his discretion, approve in
following compliance by the
t (including, without limitation,
the provisions of paragraphs

as promptly as mey be practice

any, under an assignment entered
time of final peymen!, under any
of and as a condition precedent
se discharging the Government,
all liabilities, obligations,
der, subject only to the

t8 or in estimated

e expenses incidental
tieg of the Contractor
the performance of
own to the Contractor
the release, and of
ce in writing to the .
n six {6) years

r the date of any

he Government is
vhichever is earlier.

ts (other than expenses
its indemnification of

the Government against patent lisbility), including

reasonable expenses incidental

Contractor under the previsions

to patents.

{f) The Contractor agrees that any refun

thereto, incurred by the
of the contract relating

, Tebates or credits (including

any intercst thereon) accruing to or received by the Contractor or any assignee .
which arise out of the performance of any Task| Order and on sccount of which
the Contractor has received reinbursement shall be paid by the Contractor to

the Government.
- h -
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entered into under this contract and in effect at the time of final payment
under any Task Order shall execute and deliver at the time of and as a
condition precedent to final payment under the Task Order, an assigmment to
the Government of refunds, rebates or credits (including any interest thereon)
arising out of the performance of the Task Order, in form and substance
satisfactory to the Contracting Officer. Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or credits
shall constitute Allowable Cost when approved by the Contracting Officer.

g

() Any cost incurred by the Contractor under the terms of this contract
which would constitute Allowable Cost under the provisions of this clause
shall be included in determining the amount payable under the Task Order,
notwithstanding any provisions contained in the specifications or other
documents incorporated in the Task Order by reference, designating services
to be performed or materials to be furnished by the Contractor at its

‘ expens§1 or without cost to the Government.

(1) Payment of the fixed fee shall be made to the Contractor as provided
in the Schedule subject, however, to the withholding provisions of paragraph (c)
hereof.

ARTICLE 5A. RECORDS.

(a) (1) The contractor agrees to maintain books, records, documents
and other evidence pertaining to the costs and expenses of this
contract (hereinafter collectively called the "records”) to the
extent and in such detail as will properly reflect all net costs,
direct and indirect, of labor, materials, equipment, supplies and
services, and other costs and expenses of whatever nature for which
reimbursement is claimed under the provisions of this contrect.
The Contractor's accounting procedures and practices shall be subject
to the approval of the Contracting Officer; provided, however, that
‘ no material change will be required to be made in the Contractor's
accounting procedures and practices if they conform to generally
dccepted accounting practices and if the costs properly applicable
to this contract are readily ascertainable therefrom.

(2) The Contractor agrees to make available at the office
of the Contractor at all reasonable times during the period set
forth in subparagraph (4) below any of the records for inspectionm,
audit or reproduction by the Comptroller of the contracting Governmeni
Agency or his authorized representatives.

(3) In the event the Comptroller of the contracting Government
Agency or his authorized representative determines that his audit of
the amounts reimbursed under this contract as transportation charges
will be made at a place other than the office of the Contractor, the
Contractor agrees to deliver, with the reimbursement voucher covering
such charges or as may be otherwise specified within two years after

-5«
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have access to and the right to examine any directly pertinent books, documents,
papers, and records of such subcontractor involving transactions related tc the
subcontract. The term "subcontract,” as used in this paragraph (b) only,
excludes (1) purchase orders not exceeding $1,000 and (ii) subcontracts or
purchase orders for public utility services at rates established for uniform
applicability to the general public.

ARTICLE 6 GOVERNMENT PROPERTY

(a) The Government shall deliver to the Contractor, for use in con-
nection with and under the terms of this contract, the property described
in the Schedule or specifications, together with such related data and
information as the Contractor may request and as may reasonably be re-
quired for the intended use of such property (hereinafter referred to as
"Government-furnished Property"). The delivery or performance dates

. for the supplies or services to be furnished by the Contractor under this con-
tract are based upon the expectation that Government-furnished Property
suitable for use will be delivered to the Contractor at the times stated
in the Schedule or, if not so stated, in sufficient time to enable the
Contractor to meet such delivery or performance dates. In the event that
Government-furnished Property is not delivered to the Contractor by such
time or times, the Contracting Officer shall, upon timely written request
made by the Contractor, make a determination of the delay occasioned the
Contractor and shall equitably adjust the estimated cost, fixed fee, or
delivery or performance dates, or all of them, and any other contractual
provisions affected by such delay, in accordance with the procedures pro-
vided for in the clause of this contract entitled "Changes." In the event
that Government-furnished Property is received by the Contractor in a con-
dition not suiteble for the intended use, the Contractor shall, upon re-
ceipt thereof notify the Contracting Officer of such fact and, as directed
by the Contracting Officer, either (i) return such property at the Govern-

‘ ment's expense or otherwise dispose of the property or (ii) effect repairs
or modifications. Upon completion of (i) or (ii) above, the Contracting
Officer upon written request of the Contractor shall equitably adjust the
estimated cost, fixed fee, or delivery or performance dates, or all of
them, and any other contractual provision affected by the return or dis-
position, or the repair or modification, in accordance with the procedures
provided for in the clause of this contract entitled "Changes.” The fore-
going provisions for adjustment are exclusive and the Government shall not
be liable to suit for breach of contract by reason of any delay in delivery
of Government-furnished Property or delivery of such property in a
condition not suitable for its iIntended use.

(b) Title to all property furnished by the Government shall remain in
the Government. Title to all property purchased by the Contractor, for
the cost of which the Contractor is entitled to be reimbursed as a direct
item of cost under this contract, shall pass to and vest in the Government
upon delivery of such property by the vendor. Title to other property, the
cost of which is reimbursable to the Contractor under this contract,

_7_
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shall pass to and vest in the Government upon (i) issuance for use of such prop-
erty in the performance of this contract, or (115 comencement of process-

ing or use of such property in the performance of this contract, or (iii)
reimbursement of the cost thereof by the Govermment, whichever first

occurs. All Government-furnished Property, together with all property

acquired by the Contractor title to which vests in the Government under

this paragraph, are subject to the provisions of this clause and are herein-
after collectively referred to as "Govermment Property.”

(¢) Title to the Government Property shall not be affected by the incor-
poration or attachment thereof to any property not owned by the Govern-
ment, nor shall such Government Property, or any part thereof, be or be-
come a fixture or lose its ldentity as personalty by reason of affixation
to any realty. The Contractor shall maintain adequate property control
records of the Government Property and shall identify the Government

‘- Property as such in accordance with the requirements of the "Manual for
Control of Government Property in Possession of Contractors" (Appen-
dix B, Armed Services Procurement Regulation), as in effect on the date
of the contract, which Manual is hereby incorporated by reference and
made a part of this contract.

(d) The Government Property provided or furnished pursuant to the
terms of this contract shall, unless otherwise provided herein, be used only
for the performance of this contract.

(e) The Contractor shall maintain and administer, in accordance with
sound industrial practice, a program for the maintenance, repair, protec-
tion and preservation of Government Property so as to assure its full
availability and usefulness for the performance of this contract. The
Contractor shall take all reasonable steps to comply with all appropriate
directions or instructions which the Contracting Officer may prescribe
as reasonably necessary for the protection of Government Property.

(f) (1) The Contractor shall not be liable for any loss of or damage
to the Government Property, or for expenses incidental to such loss or
damage, except that the Contractor shall be responsible for any such loss
or damage (including expenses incidental thereto) (A) which results from
willful misconduct or lack of good falith on the part of any of the Con-
tractor's directors or officers, or on the part of any of 1ts managers, super-
intendents, or other equivalent representatives, who has supervision or
direction of (I) all or substantially all of the Contractor's business, or
(II) all or substantially all of the Contractor's operations at any one
plant or separate location in which this contract is being performed, or
(III) a separate and complete major industrial operation in connection
with the performance of this contract; or (B) which results from a failure
on the part of the Contractor, due to the willful misconduct or lack of good
faith on the part of any of its directors, officers, or other representatives
mentioned in subparagraph (A) above, (I) to maintain and administer, in
accordance with sound industrial practice, the program for maintenance,

-8 -
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repair, protection and preservation of Government Property as required

by paragraph (e) hereof, or (II) to teke all reasonable steps to comply with
any appropriate written directions of the Contracting Officer under para-
graph (e) hereof; or (C) for which the Contractor is otherwise respon-

sible under the express terms of the clause or clauses designated in the
Schedule; or (D) which results from a risk expressly required to be insured
under this contract, but only to the extent of the insurance so required to
be procured and meintained, or to the extent of insurance actually pro-
cured and maintained, whichever is greater; or (E) which results from a

risk which is in fact covered by insurance or for which the Contractor is
otherwise reimbursed, but only to the extent of such insurance or reim-
bursement; provided that, if more than one of the above exceptions shall

be applicable in any case, the Contractor's liability under any one exception
shall not be limited by any other exception. This clause shall not be
construed as relieving a subcontractor from liability for loss or destruction
of or demage to Government Property in its possession or control, except

to the extent that the subcontract, with the prior approval of the Con-
tracting Officer, may provide for the relief of the subcontractor from such
liability. In the absence of such approval, the subcontract shall contain
appropriate provisions requiring the return of all Government Property

in as good condition as when received, except for reasonsble wear and tear
or for the utilization of the property in accordance with the provisions

of the prime contract.

(11) The Contractor shall not be reimbursed for, and shall not include
as an item of overhead, the cost of insurance, or any provision for a
reserve, covering the risk of loss of or damage to the Government Property,
except to the extent that the Government may have required the Con-
tractor to carry such insurance under any other provision of this contract.

(1i1) Upon the happening of loss or destruction of or damage to the
Government Property, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvage Organization,
if any, now or hereafter designated by the Contracting Officer, and with
the assistance of the Loss and Salvage Organization so designated (unless
the Contracting Officer has designated that no such organization be em-
ployed), shall take all reasonable steps to protect the Government property
from further damage, seperate the damaged and undamaged Government
property, put all the Government property in the best possible order, and
furnish to the Contracting Officer a statement of (A) the lost, destroyed
and damaged Government Property, (B) the time and origin of the loss,
destruction or damage, (C) all known interests in commingled property
of which the Government Property is a part, and (D) the insurance, if
any, covering any part of or interest in such commingled property. The
Contractor shall make repairs and renovations of the damaged Government
Property or take such other action, as the Contracting Officer directs.
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(iv) 1In the event the Contractor is indemnified, reimbursed, or otherwise
compensated for any loss or destruction of or damage to the Government
Property, it shall use the proceeds to repair, renovate or replace the
Government Property involved, or shall credit such proceeds against the
cost of the work covered by the contract, or shall otherwise reimburse the
Government, as directed by the Contracting Officer. The Contractor shall
do nothing to preJudice the Government's right to recover against third
parties for any such loss, destruction or damage and, upon the request
of the Contracting Officer, shall, at the Government's expense, furnish
to the Government all reasonable assistance and cooperation (including
the prosecution of suit and the execution of instruments of assignment
in favor of the Government) in obtaining recovery. In addition, where
the subcontractor has not been relieved from liability for any loss or de-
struction of or damage to Government Property, the Contractor shall
enforce the liability of the subcontractor for such loss or destruction of
or damage to the Govermment Property for the benefit of the Government.

(g) The Government shall at all reasonable times have access to the
. premises where any of the Government Property is located.

(h) The Government Property shall remain in the palssession of the
Contractor for such period of time as is required for the performance
of this contract unless the Contracting Officer determines that the interests
of the Government require removal of such property. In such case the *
Contractor shall promptly take such action as the Contracting Officer
may direct with respect to the removal and shipping of Government
Property. In any such instance, the contract may be amended to accom-
plish an equitable adjustment in the terms and provisions thereof.

(1) Upon the completion of this contract, or at such earlier date as
may be fixed by the Contracting Officer, the Contractor shall submit to
the Contracting Officer in a form acceptable to him, inventory schedules
covering all items of the Government Property not consumed in the per-
formence of this contract (including any resulting scrap), or not there-

. tofore delivered to the Government, and shall deliver or make such other
disposal of the Govermment Property as may be directed by the Contract-
ing Officer. Recoverable scrap shall be reported in accordance with a
procedure and in such form as the Contracting Officer may direct. The
net proceeds of any such disposal approved by the Contracting Officer
shall be credited to the cost of the work covered by the contract or shall
be paid in such manner as the Contracting Officer may direct.

(J) Unless otherwise provided herein, the Government shall not be
under any duty or obligation to restore or rehabilitate, or to pay the costs
of the restoration or rehabilitation of the Contractor's plant or any portion
thereof which is affected by the removal of any Government Property.

(k) Directions of the Contracting Officer and commnications of the
Contractor issued pursuant to this clause shall be in writing.
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(1) For the purpose of establishing @ policy and clarifying the intent
of the parties with respect to the disposition of scrap as referred to in the
clause of this contract entitled “"Government Property”, it 1s understcod and
agreed that such scrap as 1s represented by ordinary manufacturing wvaste and
scrap, including but without being limited to borings, turnings, short ends
and pleces, punchings, skeletons and the like, need not be physically
segregated from Contractor-owned scrap for accounting purposes, it being
recognized tha~ the Contractor's method of crediting the proceeds from the
disposition of -U.u scrap has been taken into consideration in establishing
the estimmted 05t and Pixed overhead rates under this contract. Therefore,
the Contiactor will not be required to render any other accountability for
such scrap teparately for thiscontract. Titie to such screp {as defined
Above} shall west in the Contractor. - ~

- 10A -
VI {The next page is 1l)
July 1955

ERRM YR

Declassified in Part - Sanitized Copy Approved for Release 2012/02/15 : CIA-RDP78-03424A000500030005-0




Declassified in Part - Sanitized Copy Approved for Release 2012/02/15 : CIA-RDP78-03424A000500030005-0

ST

ARTICLE 7 INSURANCE-LIABILITY TO THIRD PERSONS

(a) The Contractor shall procure and thereafter maintain workmen's
compensation, employer's liability, comprehensive general liability
(vodily injury) and comprehensive automobile liability (bodily injury
and property damage) insurance, with respect to performance under this
contract, and such other insurance as the Contracting Officer may from
time to time require with respect to performence under this contract;
provided, that the Contractor in fulfillment of its obligation to procure
vorkmen's compensation insurance may, with the approval of the Contracting
Officer and pursuant to statutory authority, maintain a self-insurance
program. All insurance required pursuant to the provisions of this para- -
graph shall be in such form, in such amounts, and for such perlods of time,
as the Contracting Officer may from time to time require or approve, and
wvith insurers approved by the Contracting Officer.

. (b) The Contractor agrees, to the extent and in the manner required
by the Contracting Officer, to submit for the approval of the Contracting
Officer any other insurance maintained by the Contractor in connection with
the performance of this contract and for which the Contractor seeks reinm-
bursement hereunder.

(¢) The Contractor shall be reimbursed: (i) for the portion allocable
to this contract of the reasonable cost of insurance as required or approved
pursuant to the provisions of this clause, and (ii) for liabilities to third
persons for loss of or damage to property (other than property (A) owned,
occupies or used by the Contractor or rented to the Contractor or (B) in
the care, custody, or control of the Contractor), or for death or bodily
injury, not compensated by insurance or otherwise, arising out of the
performance of this contract, whether or not ceyised® by the negligence of the
Contractor, its agents, servants or employees, provided such liabilities are
represented by final Jjudgments or by settlements approved in writing by

. the Government, and expenses incidental to such liabilities, except lia-
bilities (I) for which the Contractor is otherwise responsible under the
express terms of the clause or clauses, if any, specified in the Schedule, or
(I1) with respect to which the Contractor has falled to insure as required
or maintain insurance as approved by the Contracting Officer or (III) which
results from willful misconduct or lack of good faith on the part of any of
the Contractor's directors or officers, or on the part of any of its managers,
superintendents, or other equivalent representatives, who has supervision
or direction of (1) all or substantially all of the Contractor's business
or (2) all or substantially all of the Contractor's operations at any one
plant or separate locetion in which this contract is being performed, or
(3) & separate and complete major industrial operation in comnection with
the performance of this contract. The foregoing shall not restrict the
right of the Contractor to be reimbursed for the cost of insurance main-
tained by the Contractor in connection with the performance of this con-
tract, other than insurance required to be submitted for approval
or required to be procured and maintained pursuant to the provisions of
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this clause, provided such coet would constitute Allowedbls Cost under the
clanse of this contrest entitled "Allowmble Cost, Fixed Fee and Paywent.”

() The Contractor shall give the Goverument or its representatives
imnediate notice of any suit oxr action filed, or prompt notice of amny eclaim
mde, againat the Comtractor arising out of the performance of this comtmuct,
the cost and expanse of vhich mmy be reisbursable to the Contrector umder
the provisions of this econtrmet, and the risk of which is then uninsured
o in vhieh the smount claiwmed oxceeds the amount of coverwge. The Can-
tmeter shall fumish imsedintely to the Govermasnt copies of all pertinent
papers received by the Comtyactor. If the antcumt of the liadility clained
axcesds the smount of coverage, the Contractor shall suthoriss representa-
tives of ths Covernment to collaborate with coumsel for the ilnsurence
oxxrisr, if any, in settling or defending such elaim. If the liadility
is not insuved or covered by bomd, the Comtractor shall, if regunired by
SUm Govermment, authorizs representatives of the lUcvermment to settle o
defend any such clain and to repressmt the Contymetor in or tale charge
of any litigaticn in commection therewith: Provided, however, That the
Contmotor may, at its owm expense, e associated vith the representatives

. of the Government in the settlemant or dsfomse of say such claim or
Utigation,

ARTICIE 8. SUPERSEDING SPECIFICATIONS,

All references in any Covermmat specification ineorporeted nerein
wmwwummuwmmmwtnm-
mmwormmmunutmnnmmm,
the extant that such supplasamtary or surn a Lions »
effect at the date ¢©
latest quotation, if the Contyactor was furniabed or otherwise »otified
of the exisbtence of such supplsssntary or supersoding specifioation at
the time of said quotatiom.

ARTICLE 9. SHIPMENTS.
. (a) Mode of Ghipmemt. Unless otherwise provided in this comtrect or

25X1

tmet aball be delivered t0 the Covermsent £.0.b. destimmtion at which such
suppliss are to be fimlly iaspected.

(b) ¥. 0. B. Destization. Whenever it 1s provided in this contrect
that supplies shall be delivered £.0.0. apecifisd munuuu, swch supplies

M(w)mmwmuumwlchwummm-

‘m.
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(a) It is understood that the efficient use by "tha Gdnrnment of
the suppl:lec called for hareunder ‘Toquires that the data called for IR
hereunder be delivered not later than the [time or respective times he:e- C ey
in specified. If such data are not delivered at said tims or times, the
Government may at its election, so long & such data’ remmins .undelivered, '
unless the delay. in delivery thereof arisds out of causes hoyand the eoa- :
trol and without the fault or negligence q ' the cwtmm within the
. meaning of the clause hereof entitled "Default,” ﬂthhbmmnttothe
Contractor for sny of the amounts then dud; remn approval of the Oon-
tractor's vouchers and refuse to accept . ‘deliveries luralmder from -
the Contrector or take any other action agtho :lzed by lav or yegulation now -
or hereafter in effect including termimation ot the contract for-defeult to
the extent and in the manner authorized by nidchu“,amlm;vhhony
or all df the foregoing acticms separately or in combination. Notwithstendy:
the foregoing provisions, the sum of the amounts withheld and vouchers ref) ;
by reasom of the foregoing shall not exceell five percent (9’) of the oct:un'a!t ‘
cost of the Task Order 1nvolved. -

. (b) The provisiou of thia clause shall only be appilieable 'bo tech-
nical data, such as handbooks, service mani » 0¥ other information nec-
essary for the proper mintenance or servf cing of the en«i :usem- ealled.
for herein.

" ARTICIE 11. msmmon m’conmc o OF DEFECTS ;

. (a) All work under this contmt shall b -ubjset o mpect:lon and \
test by the Govermment, to the extent prec 1cab1a at all reascnadble times
and places includins the period of performance, and in any event prior to
final acceptance. The Contrector shall préovide and mmintain an Mction
system acceptable to the Govermment coverisg the work herwunder. The
Government, through any authorized represer utive, my inspect the plant -
or plants of the Contxactor or of any of 1 lubcontnctom engiged in
the performance of this contract. If any in tion or test is mads by
the Governmémt on the premise of the Conm dm- or a subcontractor, the Con- -
. tractor shall provide and shall require subcontractors to provide all m-cn
able facilities and assistance for the safety and convenisnce of the . R
Governmént inspectors in the performance of their duties. 'All mpoctim iy
matutbytlbﬂmmntahallbep on dmm@hamuunnotr
unduly Gelay the work. Final inspection id aceeptance by the Government
shall be made as promptly as practicable afiter delivery. . The time sud
place of delivery, Iinal inspection, and ace punce lhlll be set forth in-
the schedule.

(b) The Cottractor warrents tbat the rr.lcel ‘rendered in the per-
formance of this contract will conform to the requirements of this eonmct
and to high professional standards in the field, and that any article
delivered to the Government under this contyect v:l.l.l conform to the' ;v«
quirements of this comtract and will not be dafect:lve in mt.rm m' vork
manship.
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(¢) At any time during performance of this contract, but not

later than six (6) months (or such other period as may be provided in
the schedule) after final acceptance, the Government may require the
Contractor to remedy by correction or replacement as directed by the
Contracting Officer, any failure by the Contractor to comply with its
obligations under paragraph (b) hereof. Except as otherwise provided
in paragraph (d) hereof, the cost of any such replacement or correction
shall be included in "Allowable Cost" determined as provided in the clause
of this contract entitled "Allowable Cost, Fixed Fee and Payment," but no
additional fee shall be payable with respect thereto. Corrected articles
shell not be tendered again for acceptance unless the former tender and
the requirement of correction is disclosed. If the contractor falls to
proceed with reasonable promptness to perform such replacement or correction,
the Government (i) mey by contract or otherwise perform such replacement
or correction and charge to the Contractor any increased cost occasioned

. the Government thereby, or may reduce any fixed fee payable under this
contract (or require repayment of any fixed fee theretofore paid) in such
amount as may be eguitable under the circumstances; or (i1) in the case of
articles not delivered, may require the delivery of such articles, and shall have
the right to reduce any fixed fee payeble under this contract (or to require
repayment of any fixed fee theretofore paid) in such amount as may be equit-
able under the circumstances; or (iii) may terminate this contract for de-
fault as provided in the clause of this contract entitled "Termination."
Failure to agree on the amount of any such increased cost to be charged to
the Contractor or to such reduction in, or repayment of, the fixed fee shall
be a dispute concerning a question of fact within the meaning of the clause
of this contract entitled "Disputes.”

(d) DNotwithstanding the provisions of paragraph (¢) hereof, the
Government may at any time require the contractor to remedy by correction
or replacement, without cost to the Government, any failure by the Con-
tractor to comply with its obligations under paragraph (b) hereof, if such
. failure is due to fraud, lack of good faith, or willful misconduct on the
part of any of the contractor's directors or officers, or on the part of any
of its managers, superintendents, or other equivalent representatives, who has
supervision or direction of (1) all or substantially all of the Contractor's
business; or (ii) all or substantially all of the Contractor's operations at
any one plant or separate location in which this contract is being performed;
or (1ii) a separate and complete mwajor industrial operation in connection with
the performence on this contract. Fraud, lack of good faith, or willful
nisconduct on the part of any of such supervisory personnel shall be deemed
to include the selection of individual employees or the retention of employees
after any of such supervisory personnel has reason to believe that such
employees are habitually careless or otherwise unqualified.

(e) Corrected articles tendered as replascements shall be subject to the
provisions of this clause in the same menner and to the same extent as supplies
originally delivered under this contract.
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(f) The contractor shall meke its records of all inspection work
available to the Government diring the performance of this contract and
for such longer period as may be specified in this contract.

(g) Except as otherwise provided in the schedule, the contractor's
obligation to correct or replace Government-furnished property (which is
property in the possession of or acquired directly by the Government and
delivered or otherwise made available to the contractor) shall be governed
by the provisions of the clause of this contract entitled "Government
Property."

ARTICLE 12 SUBCONTRACTS

(&) The Contractor shall give advance notification to the Contrecting
Officer of any proposed subcontract hereunder which (i) is on a cost or
cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis exceeding in
.- dollar amount either $25,000 or five percent (5%) of the total estimated cost
of this contract. '

(b) The Contractor shall not, without the prior written consent of the
Contrecting Officer, place any subcontract which (i) is on a cost or cost-plus-
a-fixed-fee basis, or (1i) is on & fixed-price basis exceeding in dollar
amount either $25,000 or five percent (5%) of the total estimated cost of
this contract, or (iii) provides for the fabrication, purchese, rental,
installation.or other acquisition, of any item of industrial facilities, or of
special tooling having & value in excess of $1,000, or (iv) is on a time-and-
material or labor-hour basis or (v) involves research and development work.
The Contracting Officer may, in his discretion, ratify in writing any such
subcontract; such action shall constitute the consent of the Contracting
Officer as required by this paragraph (b).

(¢) The Contractor agrees that no subcontract placed under this contrect
. shall provide for payment on a cost-plus-a-percentage-of-cost basis.

(d) The Contracting Officer mey, in his discretion, specifically
approve in writing any of the provisions of a subcontrect. However, such
approval or the consent of the Contracting Officer obtained as required by this
clause shall not be construed to constitute & determination of the allowability
of any cost under this contract, unless such approval specifieally provides
that it constitutes a determination of the allowaebility of such cost.

(e) The Contractor shall give the Contracting Officer immediate notice
in writing of any action or suit filed, and prompt notice of any claim made
against the Contractor by any subcontrector or vendor which, in the opinion
of the Contractor, may résult in litigation, related in any way to this
contract with respect to which the Contractor may be entitled to reimbursement
from the Government.,

b
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(f) The Contracting Officer may approve all or any part of the Contractor's
purchasing system and from time to time rescind or reinstate such approval. Such
approval shall be deemed to fulfill the requirements for obtaining the Contract-
ing Officer's consent to subcontracts as prescribed in paragraph (b) above.

ARTICLE 13 UTILIZATION OF SMALL BUSINESS CONCERNS

(&) It is the policy of the Government as declared by the Congress to
bring about the greatest utilization of small business concerns which is
consistent with efficient production.

(b) The Contractor agrees to accomplish the maximum amount of sub-
contracting to small business concerns that the Contractor finds to be con-
sistent with the efficient performance of this contract.

ARTICLE 14 NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the amount of
. this contract is in excess of $5,000.

(a) The Contractor shall report to the Contracting Officer, promptly
and in reasonsble written detail, each notice or claim of patent infringe-
ment based on the performance of this contract of which the Contractor has
knowledge.

(b) In the event of litigation against the Government on account of any
claim of patent irfringement arising out of the performence of this contract
or out of the use of any supplies furnished or work or services performed
hereunder, the Contractor shall furnish to the Government, upon request, all
evidence and information in possession of the Contractor pertaining to such
litigation. Such evidence and information shall be furnished at the expense
of the Government except in those cases in which the Contractor has agreed
to indemnify the Government against the claim being asserted.

. ARTICLE 15 AUTHORIZATION AND CONSENT

The Government hereby gives its authorization and consent for all use
and manufacture of any patented invention in the performance of this contract
or any part hereof or any amendment hereto or any subcontract hereunder
(including any lower-tier subcontract).

ARTICLE 16 FILING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application disclosing
any subjJect matter of this contract, which subject matter is classified
"Secret" or higher, the Contractor shall, citing the thirty (30) day pro-
vision below, transmit the proposed application to the Contracting Officer
for determination whether, for reasons of national security, such applica-
tion should be placed under an order of secrecy or sealed in accordance
with the provisions of 35 U. S. Code 181-188 or the issuance of a patent
should be otherwise delayed under pertinent statutes or regulations; and

- 16‘-
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the Contractor shall observe any instructions of the Contracting Officer
with respect to the manner of delivery of the patent applicatiom to the

U. S. Patent Office for filing, but the Contractor shall not be denied the
right to file such patent application. If the Contracting Officer shall
not have given any such instructions within thirty (30) days from the date
of mailing or other transmittal of the proposed. application, the Contractor
may file the application. ' ' '

(b) The Contractor shall furnish to the Contracting Officer, at the
time of or prior to the time when the Contractor files or causes to be filed
a patent application disclosing any subject matter of this contract, which
subject matter is classified "Confidential," a copy of such application for
determination whether, for reasons of national security, such application
should be placed under an’ order of secrecy or.the issuance of & patent
should otherwise be delayed under pertinent statutes or regulations.

‘ (¢) 1In filing any patent application coming within the scope of this
clause, the Contractor shall observe all applicable security regulations
covering the trensmission of classified subject matter.

ARTICLE 17 PATENT RIGHTS

(a) As used in this clause, the following terms shall have the meanings
set forth below: '

(1) The term "Subject Invention" means any invention improvement or
discovery (whether or not patentable) conceived or first actually reduced
to practice either (A) in the performance of the experimental, develop-
mental, or research work called for or required under this contract, or (B)
in the performance of any experimentel, developmental, or research work
relating to the subject matter of this contract which was done upon an
understanding in writing that a contract would be awarded; provided that

‘ the term "Subject Invention" shall not include any invention which is
specifically identified and listed in the Schedule for the purpose of
excluding it from the license granted by this clause.

(ii) The term "Technical Personnel" means any person employed by or
working under contract with the Céontractor (other than a subcontractor
whose responsibilities with respect to rights accruing to the Government
in inventions arising under subcontracts are set forth in paragrephs{g),
(h), and (i) of this clause) who, by reason of the nature of his duties in
connection with the performance of this contract, would reasonably be
expected to make inventions. '

(111) The terms “"subcontract” and "subcontractor” mean any subcon-
tract or subcontractor of the Contractor, and any lower-tier subcontract
or subcontractor under this contract.
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(b) ThHe Contractor agrees to and does hereby grant to the Government
an irrevocable, nonexclusive, nontransferable, and royalty-free license
to practice, and cause to be practiced by or for the United States Govern-
ment throughout the world, each Subject Invention in the manufacture,
use and disposition according to law, of any article or material, and in
the use of any method; provided, however, that with respect to (1) eny
Subject Invention made by other than Technical Personnel, (ii) any Sub-
ject Invention conceived prior to, but first actually reduced to practice
in the course of, any of the experimental, developmental, or research work
specified in peragraph (a) (i) above, and (iii) the practice of any Subject
Invention in foreign countries, the obligation of the Contractor to grant
the aforesaid license and the other rights hereinafter provided in this
clause shall be limited to the extent of the Contractor's right to grant the
same without incurring any obligation to pay royalties or other compen-
sation to others solely on account of said grant. No license granted herein
shall convey any right to the Government to manufacture, have manu-
factured, or use any Subject Invention for the purpose of providing
services or supplies to the general public in competition with the Con-
‘ tractor or the Contractor's commercial licensees in the licensed fields.
Nothing contained in this paragraph shall be deemed to grant any license
under any invention other than a Subject Invention.

(¢) The Contractor shall:

(1) Make a written disclosure to the Contracting Officer promptly after
conception or first actual reduction to practice of each Subject Invention
which reasonably appears to be patentable;

(ii) certify to the Contracting Officer not less often than every twelve
months, commencing with the date of this contract, whether or not any
Subject Inventions were conceived or first actually reduced to practice
during the preceding twelve months; and

(1ii) Prior to final settlement of this contract, make a summary report
‘ of all those Subject Inventions previously disclosed and of those Subject
Inventions conceived or first actually reduced to practice after the last
certification but prior to the summary report.

(d) The Contractor shall also, in connection with each Subject Inven-
tion referred to in paragraph (c) (i) above;

(1) sSpecify, at the time of making written disclosure, whether or not a
United States patent application claiming such Invention has been or will
be filed by or on behalf of the Contractor. If the Contractor specifies that
a Unlted States patent application will be filed claiming such Invention,
the Contractor shall file or cause to be filed such application in due form
and time. If the Contractor decides not to file or cause to be filed said
application after having specified that it would file, the Contractor shall
so notify the Contracting Officer at the earliest practicable date and in any
event not later than eight months after first publication, public use or sale;
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(11) In the event the Contractor specifies that it bas not filed ]
and vill not file (or having specified t it will file, thereafter notifies
the Contracting Officer to the contyary), (A) inforn the Contrecting Officer |
in writing at the earliest practicable date of any publication of such S
Invention made by or known to the Contragtor or, where applicable sofany
contemplated publication by the Contrmctor, stating the date and identity ‘
of such publication or contemplated publication, and (B) convey to the Gov- = -
ernment the Contractor's entire right, title and interest in such Invention
by delivering to the Comtracting Officer upon written reguest such duly ']
executed instruments (prepared by the roment) of assigument, application - i
and other papers as are deemed necessary to vest in the Govermment the
Contractor's right, title and interest a oresaid, and the right to apply . .-
for and prosecute patent applications covering such Invention throughout R |
the world, subject, however, to the right reserved to the Contractor C
in paragraph (e) to file foreign applications, and subject further to the . *1

reservation of a nonexclusive and royalty-free license to the Contractor
(and to its existing and future associatel and affiliated companies, 1f
any, within the corporate structure of which the Contractor is a part) S
vhich license shall be assignable to the buccessor of that part of the B
Contractor's business to vhich the Subject Invention pertuins; 1

(111) Furnish promptly to the Contracting Officer on request an
irrevocable pover of attorney to inspect and make copies of each United
Stdtes patent application filed by or on Bebalf of the Contractor covering
any SubJect - Invention; ’

(iv) In the event the Contractor, on those deriving rights from the o
Contractor, elects not to continue prosecution of any such United States L
patent application filed by or on behalf of the Contractos so notify the ;
Contracting Qfficer not less than sixty days before the expiration of the e
Zesponse period and, upon written request,| deliver to the Contracting . .-

Officer such duly executed instruments (prepared by the Government) as.are *
deemed necessary to vest in the Govermment| the Contractor's entire right, K
title and interest in the Subject Invention and the application, subject to 1

the reservations as specified in (i1) abové; and

(v) Deliver to the Contracting Officér duly executed instruments fully
confirmatory of any license rights herein agreed to be granted to the Gov- =
ernment. . ' ‘ ‘
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{e) The Contractor, or those deriving rights from tae Contrector, 1
shall have the right to file applications on S8uliject Inventions in each A
" foreign country within (1) nine months the date & corresponding

United States application is Piled, or (i) six months from the dste
permission is granted to file foreign applications vhere such f£iling

hnd been prohibited for security reasoms,|or (1ii) such longer period

as may be approved by the Contracting Offjcer. The Contractor shall,
upon written request of the Contracting Officer, convey to the Goverument
the Contractor's entire right, title and interest in each Subject _
Invention in each foreign country in which & foreign application has not
been filed witbin the time above specified, subject to the limitations
of paragraph (b){1ii) above and to the redervetion of & nonexclusive L
and royalty-free license to the Contractor (and to its existing and _ ]

. future associated and affiliated companied, if any, within the corporate
structure of vhich the Contracior is a paxt) together witia the right of

~the Contractor to grant sublicenses to existing and future licensces,

vhich license ehall be assignable to the snecessor of that rpart _

of the Contractor's business to which the Pubject Invention pertains.

(£) If the Contrector fails to deliver to the Contracting Officer
the certificates requived by paragraph (c)| (31) of this clause or fails
to furnish the written disclosures for all|Subject Inventions required
by paragraph (c) (1) of this clause shown to be due in ac:ordance with -
any certificate delivered under peragraph (c) (1i), there shall be
withhsld from payment until the Contractor |shsll have corrected such
failures either (i) ten percent (10%4) of the emount of this controct, as
from time to time amended, or {(ii) $5,000, (whichever 1s less, After
peyment of eighty percent (80%) of the amount of this contract, as
Prom time to time amended, payment shall be withheld until & reserve i

. of either (1) ten percent (10%) of such nt, or (11) $5,000, :

vhichever amount is less, shall have been set aside, / ‘ :
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such reserve or balance thereof to be retained until the Contractor shall
have furnished to the Contracting Officer (A) the summary report re-
quired by paragraph (¢) (i1ii) of this clause, (B) written disclosures for
all Subject Inventions required by paragraph (c¢) (i) of this clause which
are shown to be due in accordance with certificates delivered under para-
graph (c¢) (11) or in accordance with such summary report, and (C) the
information as to any subcontractor required by paragraph (h) of this
clause. The maximum amount which may be withheld under this para-

graph shall not exceed ten percent (10%) of the amount of this contract
or $5,000, whichever is less, and no amount shaell be withheld under this
paragraph when the minimum amount specified by this paragraph is being
withheld under other provisions of this contract. The withholding of
any amount or subsequent payment thereof to the Contractor shall not be
construed as a waiver of any rights accruing to the Government under.
this contract. This paragraph shall not be construed as requiring the
Contractor to withhold any amounts from a subcontractor to enforce com-
pliance with the patent provisions of a subcontract.

. (g) The Contractor shall exert all reasonable effort to negotiate for
the inclusion of this Patént Rights clause in any subcontract hereunder of
$3,000 or more having experimental, developmental, or research work as
one of its purposes. In the event of refusal by a subcontractor to accept
the Patent Rights clause, the Contractor shall not proceed with the sub-
contract without written authorization of the Contracting Officer, and
upon obtaining such authorization, shall cooperate with the Government
in the negotiation with such subcontractor of an acceptable patent rights
clause; provided, however, that the Contractor shall in any event require
the subcontractor to grant to the Government patent rights under Sub-

Jeet Inventions of no less scope and on no less favorable terms than those
which the Contractor has under such subcontracts, except that in no event
shall the subcontractor be required to grant to the Government patent
rights in excess of those herein agreed to be granted to the Government
by the Contractor.

‘ (h) The Contractor shall, at the earliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a patent
rights clause, furnish the Contracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed. It 1s
understood that with respect to such subcontract clause, the Government 1is,
a third party beneficiary; and the Contractor hereby assigns to the Gov-
ernment all the rights that the Contractor would have to enforce the
subcontractor's obligations for the benefit of the Government with respect
to Subject Inventions. The Contractor shall not be obligated to enforce
the agreements of any subcontractor hereunder relating to Subject Inventions.

(1) When the Contractor shows that it has been delayed in the per-
formance of this contract by reason of its inability to obtain in accordance
with paragraph (g) a suitable patent rights clause from a qualified sub-
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' contrector for any item or service required under this Contrect for which
the Coutzector itself does not have available facilities or gmlified per-
sonnel, the Contractor's delivery dates shall be extended for a period of
time equal to the duration of such delay; and, upon request of the Con-
tractor, the Contracting Officer shall determine to vhat extent, if any,
an additionsl extension of the delivery dates and an increase in comtract
prices based upon sdditional costs inourred by such delay are proper under
mcm«s;ummmuwrm»wm. the
Contractor, after emrting all resacnable effort, is unable to obtain & quali-
£1ed subcontractor as set forth above, the Contractor may submit to the
Comtracting Officer a written request for waiver or modification of the

mtumabhpwntughucmmmmmmm

contrect. Such request shell specifically state that the Contyactor has
used all remsonable effort to obtain such qualified subcontractor, and shall
cite the waiver or temination provision hereimafter set forth. If, wvithin
thirty-five (35) days after the date of receipt of such Tequest for a waiver
or modifioation of said requirement, the Contrecting Officer shall fail
to deny im writing such request, the requirement siall be deemed to have
been waived by the Goverument. If within such period the Contrector

. chsllminaurittmdenhlotmchmmthymcmmugm”r,

' this comtrect shall thereupon sutamstically terminate and the rights and
obligations ofthnpnrtiualnllbegmemdbythcpmvuimofthe
clause of this contract entitled 'Termimation for the Convenisnsce of the
Government . "

ARTICIE 18. wwgwmn«m.

MCmtmwmwmuubymttommt,
tothemnextcntofthemtnctor'omttoulovnhmtmtof
cosmpensation to others mu@twmmu,m,mmm
mm&mtmmndxtmgiwtomm-
ments for their use as the naticoal interest of the United States may
demand) all or sny part of the reports, drawings, blueprints, dats, and
technical information specified to be delivered by the Contrector to the
Government under this contrect; provided, however, that nothing com-

R

-

mn@twmmhm.mmmrbym-mtmm
provided further, that the Government agrees, notwithstanding any other
provision of this contymot to the contrery, not to Auplicate, use or dis-
chnmm(mpttormynwr)ormt,or
mwmmmmmnofmmmmwy
without the writtea pexmission of the Contractor, any of the Contrector's
proprietary informmtion. For the purpose of this clause, Contyuctor's
pmprhhrymfomtmudnﬁmduucwmmm
ummmwofmmmm,mmumtnntpm
mmpmormemmt,muwnmmmupom,m,
blueprints, data delivered by the Contrsctor to the Government under
this contymct, but does not includs information which is (1) within
publie , (2) lawfully odbtainsble from sources other than the
Contrector, (3) in the possession of the Govermment prior to the date
of recoiving it from the Contractor, or (M) not identified by the
Contractor in the manner subsequently defined. However, the
Wmmmwmmmmmathmtmmm
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permission of the tractor, to foreign governmentf!olely for their
operational and maintenance use on eguipment furnished them by the CGov-
ernment under the lMutual Defense Assistance Program.

: |

The Contractor shall, whers2 he desires to so limit the use and dis-
clesure of proprietery information date, place the following legend upon
any document delivered by the Contractor to the Government containing
such data: : - '

"imls decument is furnished under U. §. Covernment Contract No. BD-107
&nd contans technical data which is the property of\
This decument and/or the informstion contained therein shall not
be duplicated, used or disclosed in whole q‘)r in part for the manulacture
' vt for emergency repair) on procurement, of any iltem or items shown®

as:_'e 2V012/02/15 : CIA-RDP78-03424A000500030005-0
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Leraon or thereby, nor be pubiished for

distribution outside the Contracting

Agency wivhout the writien periiission of

25X1

This legend shall be included on any dupl

i¢ation hereof in whole or in

DAL,

“Unon written notice from the Contractor that the restrictive legend
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s een lnadvertently omitted from any document supplied under the
conteats, the Government shall use gll reagonable efforts to add this
legend to the document unless the Government has already released this
docuirent outside the Contracting Agency.”

ARTIZLE 9. REPGRTING OF ROVALTIES,

The provisions of this cleuse shall ba amount

ol the cantract is in exeess of $10,000.

applicable only if the

() Tha Contractor shall veport in writing {in quadruplicate) to the
clng Gificer as soon &3 pracuicsbls afier execution of this contract

vhether or not any royaltles in excess of U850 have been pald or ars to
e pald by the Contrector directly o eny nevrson or firm in comnection
witl the periformace of this coanract. IF rovaliies in excess of $250
v i a0 ave vo be pasd Lo eny povscn or firm, the report shall
Lack Llhoring scems of Luforpation with respect to such reyalties
Linoan tho dndtial §250): ‘ e
- e
- . /./“
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(1) The name and address of each licensor to whom royaltles in excess
of $250 have been paid or are to be paid,

(2) The patent numbers, patent application serisl numbers (with filing
dates), or other identification of the basis for such royalties,

(3) The manner of computing the royalties consisting of (1) a brief
identification of each royalty-bearing unit or process, (ii) the total amount
of royalties, and (i1i) the percentage rate or dollars and cents amount of
royalties on each such unit or process; provided that if the royaltles can-
not be computed in terms of units or dollars and cents value, then other
data showing the manner in which the Contractor computes the royalties.

(b) In lieu of furnishing a report under paragraph (a), the Contractor
may furnish a single, consolidated report for each accounting period of
the Contractor during which the Contractor has contracts with the Govern-
ment, provided the Contractor has requested and obtained the prior writ-
ten approval of the Contracting Officer. Such consolidated report shall be
furnished, when the furnishing thereof has been approved, in the num-

’ ber of copies as approved, as soon as practicable after the close of the ac-
counting period covered by the report. Such consclidated report shall be
made in accordance with Contractor's established accounting practice and
shall include, for the accounting period, the total amount of royalties
accruing to each licensor at a rate in excess of $1,000 per annum on the
Contractor's over-all business, together with (1) the name and address of
each such licensor, (ii) the patent numbers, patent application serial num-
bers (with filing dates), or other identification of the basis for such royal-
ties, (1ii) a brief description of the subject matter of the license under
which royalties are charged, (iv) the percentage rate or unit amount,
or if the royalties do not accrue by rate or unit amount, such other data
showing the manner by which the royalties accrue to licensor, and (v) an
estimate or approximation (without detailed accounting) of the portion
of such royalties that may be attributable to Govermment contracts. The
Contractor shall, if requested by the Government, furnish at Government
expense & more detailed allocation of such royalty payments attributable

. to Government contracts.

(c) In the event that the Contractor requests written approval to fur-
nish consolidated reports under paragraph (b) above, the Contracting Officer
shall promptly consider the request and furnish to the Contractor a letter
stating whether or not the request is approved and, notwithstanding any
such approval, the Contracting Officer shall have the right to question
any such subsequently furnished report as to accuracy or completeness of
data and to ask for additional information. The Contractor shall furnish
a copy of such letter of approval to the Contracting Officer administering
this contract.
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(4) After payment of eighty percent (80%) of the amount of this
contract, as from time to time amended, further payment shall be with-
held until a reserve of either (i) ten percent (10%) of such amount or
(11) $5,000, which ever is less, shall have been set aside, such reserve or
the balance thereof to be retained until the Contractor shall have furnished
to the Contracting Officer the report called for by paragraph (a) hereof
or the copy of the letter approving the Contractor's request to furnish
the report under paragraph (v); provided that no amount shall continue to be
withheld from payment for the causes specified in this paragraph (d) if the
Contracting Officer shall find that the Contractor has not been furnished &
letter as required by paragraph (c) within a reasonable time after making
written request to submit a singlé, consolidated report under the provisions
of paragraph (b) of this clause; and provided further that the Contracting
Officer may, in his discretion, order payment to be withheld in the amount
and manner above provided if the report called for by paragraph (a) is un-
satisfactory or if the report called for by paragraph (b) is due but has not
. been received, or if received, is found to be unsatisfactory. No amount shall
be withheld under this paragraph when the minimum amount specified by this
paregraph is being withheld under other provisions of this contract. The
withholding of any amount or subsequent payment thereof to the Contractor shall
not be construed as a waiver of any right accruing to the Government under this
contract.

ARTICILE 20 SECURITY

(a) Disclosure of Information. It is understood that disclosure of
information reilating to the work contracted for hereunder, to any person not
entitled to receive it, or failure to safeguard all secret, confidential, and
restricted matter that may come to the Contractor or any person under his con-
trol in connection with the work under this contract, may subject the Con-
tractor, his agents, employees and subcontractors to criminal liebility under
the laws of the United States (Act of 25 June 1948, c.645, 62 Stat. T36 as
emended). The provisions of the "Securlty Requirements for Contractors"” and

‘ of the "Contractor's Security Agreement", copies of which have been furnished
to the Contractor, are incorporated herein by reference.

(b) Subcontractors. The Contractor when it is deemed necessary to
disclose classified information to & subcontractor to accomplish the purposes
of this contract, will request permission of the Contracting Officer prior
to such disclosure. Upon the granting of permission, the Contractor shall
cause to be inserted in all subcontracts under this contract a provision
similar to (a) above.

ARTICLE 21 DISPUTES

Except as otherwise provided in this contract, any dispute concerning
a question of fact arising under this contract which is not disposed of
by agreement shall be decided by the Contracting Officer, who shall reduce
his decision to writing and mail or otherwise furnish & copy thereof to
the Contractor. Within 30 days from the date of receipt of such copy, the
Contractor may appeal by mailing or otherwise furnishing to the Contract-
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ing Officer a written appeal addressed to the Director, and the decision

of the Director ¢r his duly authorized representative for the hearing of
such appeals shall, unless determined by a court of competent jurisdiction
to have been fraudulent or capricious or arbitrary or so grossly erroneous
as necessarily to imply bad faith, or not supported by substantial evidence,
be final and conclusive; provided that, if no such appeal 1s taken, the deci-
sion of the contracting officer shall be final and conclusive. In connec-
tion with any appeal proceeding under this clause, the Contractor shall be
afforded an opportunity to be heard and to offer evidence in support of

its appeal. Pending final decision of a dispute hereunder, the Contractor
shall proceed diligently with the performance of the contract and in
accordance with the Contracting Officer's decision.

ARTICLE 22 COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been employed
or retained to solicit or secure this contract upon an agreement or understanding
for a commission,ercentage, brokerage, or contingent fee, excepting bona fide
employees or bona fide established commercial or selling agencies mainteined by
the Contractor for the purpose of securing business. For breach or violation
of this warranty the Government shall have the right to annul this contract
wvithout liability or in its discretion to deduct from the contract price or
consideration the full amount of such commission, percentage, brokerage, or con-
tingent fee.

ARTICLE 23 EIGHT-HOUR LAW

This contract, to the extent that is of a character specified in the
Eight-Hour Law of 1912 as amended (40 U. S. Code 324-326) and is not covered
by the Walsh-Healey Public Contracts Act (41 U. S. Code 35-45), is subject to
the following provisions and exceptions of said Eight-Hour law of 1912 as amended,
and to all other provisions and exceptions of said law:

No laborer or mechanic doing any part of the work contemplated by this
contract, in the employ of the Contractor or any subcontractor contracting for
any part of the said work, shall be required or permitted to work more than
eight hours in any one calendar day upon such work, except upon the condition
that compensation is paid to such laborer or mechanic in accordance with the
provisions of this clause. The wages of every such laborer and mechanic em-
Ployed by the Contractor or any subcontractor engaged in the performence of
this contract shall be computed on a basic day rate of eight hours per day and
work in excess of eight hours per day is permitted only upon the condition
that every such laborer and mechanic shall be compensated for all hours worked
in excess of elght hours per day at not less than one and one-half times the
basic rate of pay. For each violation of the requirements of this clause a
renalty of five dollars shall be imposed upon the Contractor for each such
laborer or mechanic for ewery calendar day in which such employee 18 required
or permitted to labor more than eight hours upon said work without receiving
compensation computed in accordance with this clause; and all penalties thus
imposed shall be withheld for the use and benefit of the Government.
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ARTICIE 24 WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of materials, sup-
plies, articles or equipment in an amount which exceeds or may exceed $10,000
and is otherwise subject to the Walsh-Healey Public Contracts Act &s amended
(41 U. S. Code 35-45), there are hereby incorporated by reference all repre-
sentations and stipulations required by said Act and regulations issued there-~
under by the Secretary of ILabor, such representations and stipulations being sub-
Ject to all applicable rulings and interpretations of the Secretary of Labor
which are now or may hereafter be in effect.

ARTICLE 25 NOTICE TO TiE GOVERNMENT OF LABOR DISPUTES

Whenever the Contrector has knowledge that any actual or potential
labor dispute is delaying or threatens to delay the timely performance
of this contract, the Contractor shall immediately give notice thereof, in
cluding all relevant information with respect thereto, to the Contracting
Officer.

ARTICLE 26 NONDISCRIMINATION IN EMPLOYMENT

(2) In connection with the performance of work under this contract the Con-
tractor agrees not to discriminate against any employee or applicant for
employment because of race, religion, color, or national origin., The afore-
said provision shall include, but not be limited to, the following: employ-
ment, upgreding, demotion, or transfer; recruitment or recruitment adver-
tising; lay-off or termination; rates of pay or other forms of compensation
and selection for training, including apprenticeship. The contractor agrees to
post hereafter in conspicuous places, available for euployees and applicants
for employment, notices to be provided by the Contracting Officer setting forth
the provisions of the nondiscrimination clause.

(b) The Contractor further agrees to insert the foregoing provision in all
subcontracts hereunder, except subcontracts for standard commercial supplies
‘ or raw materials.

ARTICLE 27 CONVICT LABOR

In connection with the performance of work under this contract, the
Contracto: agrees not to euploy any person undergoing sentence of imprison-
ment at hard labor.

ARTICIE 28 OFFICIALS NOT TO BENEFIT

lio menber of or delegate to Congress or resident coumissioner shall be ad-
mltted to any share or nart of this contract or to any benefit that may arise
therefrom, but this provision shall not be construed to extend to this contract
if made with a corporation for its general benefit.
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ARTICLE 29 BUY AMERICAN

The Coniractor agrees that there will be delivered under this contract
only such unmanufactured articles, materials and supplies (which term
"articles, materiasls and supplies" is hereinafter referred to in this clause
as "supplies") as have been mined or produced in the United States, and only
such manufactured supplies as have been manufectured in the United States

'’ gubstantially all from supplies mined, produced, or menufactured, as the
case may be, in the United States. Pursuant to the Buy American Act
(41 U, S. Code 10a-d), the foregoing provisiaon shall not spply (i) with
respect to supplies excepted by the Director from the application of that
Act, (i1) with respect to supplies for use outside the United States, or
(iii) with respect to the supplies to be delivered under this contract
which are of & class or kind determined by the Director or his duly
authorized representative not to be mined, produced, or manufactured, as
the case may be, in the United Stetes in sufficient and reasonably
available commercisl quantities and of a satisfactory quality, or (iv) with
. respect to such supplies, from which the supplies to be delivered under
this contract are menufactured, as are of a class or kind determined by the
Director or his duly authorized representetive not to be mined, produced, or
menufectured, as the case may be, in the United States in sufficient and
reasonably available commercial quantities and of a satisfactory quality,
provided that this exception (iv) shall not permit delivery of supplies
menufectured outside the United States if such supplies are manufactured in
the United States in sufficient and reasonsbly available commercial
quantities and of a satisfactory quality.

ARTICLE 30 EXCUSABLE DELAYS

(a) The Contractor shall not be in default by reason of any failure in
performance of this contract in accordance with its terms (including any
failure by the Contractor to make progress in the prosecution of the work
hereunder which endangers such performance) if such failure arises out of

‘ causes beyond the control and without the fault or negligence of the Con-
tractor. Such causes include, but are not restricted to: acts of God
or of the public enemy; acts of the Govermment; fires; floods; epidemics;
quarantine restrictions; strikes; freight embargoes; unusually severe weather;
end failure of subcontractors to perform or make progress due to such causes,
unless the Contracting Officer shall have determined that the supplies or
services to be furnished under the subcontract were obtainable from other
sources and shall have ordered the Contractor in writing to procure such
services or supplies from such other sources, and the Contractor shall have
failed reasonably to comply with such order. Upon request of the Contractor,
the Contracting Officer shall ascertain the facts and extent of such failure
and, if he shell determine that such failure was occasioned by any one or
more of the said causes, the delivery schedule shall be revised asccordingly
subject to the rights of the Government under the clause hereof entitled
"Termination”.
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(b) If the Contractor beccues upable %o ¢
and make delivery at the time specified in the Bchedule beuuu OF tech-
nical difficulties, notwithstanding the exercisp of good faith and aild-
gent efforts in the performance of thc work called for hereunder, it my.
give the Contracting Officer written notice of phe apticipated default
wvith reasons therefor. Such notiece and reasons|shall be delivered not
less than forty-five (45) days before the completion date specified in
the Schedule or within such time as the Contrec ing Officer deems suffi-.
cient. If such notice is duly given, then to the extent the 1nterest of
the Goverrment makes an extension desirable the contneting Officer my,
in his discretion, extend the period of time lp?eiﬂ.ed in the Schedule
for such period as he deems advisable, and this|eontract m:ll then be
modified in wricing accordingly. :

ARTICLE 31. ASSIGNMENT OF RIGHTS.

No assignment of any of the Contractor's rights under this contract
may be mace,

ARTICLE 32. EMPLOYMENT OF ALIENS.

If any Task Order calls for furnishing or constructing sircraft,
aircraft (arts, or aeronsutical accéssories no aliens employed by the B ‘
Contractor shall be permitied to hmwe access to the plans or specifications, . . -
or the work under construction, or to participate in the contract trials, JO

wvithout tle written consent beforehand of the ctor or his duly
authorizec. representative,

ARTIZLE 33. COPYRIGHTS.

(a) The Contractor agrees ‘to and does hergby grant to the Gowrnmnt,
and tc its officers, sgents and employees act within the scope of their
officinl duites, xis a royalty-free, nonexclusive and irrevocable license
subject t> the limitations imposed by the modifjcations of Article 18

"Reproduction and Use of Technical Data" to reproduce, translate, publish,
use, and dispose of, and to suthorize others soto do, all copyrighuble ,
naterhl first produced or composed and deliverdd to the Gmmment under -
this contract ty the Contractor, its employees dr any individusl oF concern »
sjecifically smployed or assigned to originate prepars such material; =
w1l (11) & license as aforesaid under any and copyrighted and copyrightlbl.e
woli: not Pivet produced or composed by the Comtyactor in the performmnce :
of xm contrect bui which is incorporated in the material furnished nnder
the . ntract, provided that such license ghall He only to the extent the
Cmtrictor now has, or prior to completion or final settlement of the

coatrit mey acquive, the right to grant such license without becoming

liible tc pay ccmpensation to others molelgy vecsuse of such grant.

(b! Tae Contractor agrees that it vill exett all reascnable effort to
advis: the Contracting Officer, at the time of déliveriag any copyrightable
or copyrighted work furnished under this contract, of any advermsely held
cop.’richted or copyrightable material incorporated in any auch ‘work and of
any invas:.on of the right of privacy therein contained.
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(¢c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim of copyright
infringement received by the Contractor with respect to any material delivered
under this contract.

RTICLE 3% GRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this contract if
it is found, after notice and hearing, by the Director or his duly
authorized representative, that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by the Contractor, or any
agent or representative of the Contractor, to any officer or employee of
the Government with a view toward securing a contract or securing favorable
treatment with respect to the awarding or amending, or the making of any
determinations with respect to the performing of such contract;

PROVIDED, That the existence of the facts upon which the Director or his
. duly authorized rerresentative wmakes such findings shall be in issue and
may be reviewed In any competent court.

(b) In the event this contract is terminated as provided in paragraph
(a) hereof, the Government shall be entitled (i) to pursue the same remedies
against the Contractor as it could pursue in the event of a breach of the
contract by the Contractor, and (ii) as a penalty in addition to any other
damages to which it may be entitled by law, to exemplary damages in an
amount (as determined by the Director or his duly authorized representative)
which shall be not less than 3 nor more than 10 fimes the costs incurred by
the Contractor in providing any such gratuities to any such officer or employee.

(c) The rights and remedies of the Government provided in this clause
shall not be exclusive and are in addition to any other rights and remedies
provided by law or under this contract.

. ARTICLE 35 TERMINATION

The performance of work under this contract may be terminated by the
Government in whole or from time to time in part by giving the Contractor
notice in writing. Upon receipt of such notice from the Government, the
Contractor shall exercise all reascnable diligence to obtain the cancellation
of its outstanding commitments hereunder running beyond such termination date,
but mey be reimbursed for reasonable termination charges in conformance with
the stendards established in APPENDIX I, entitled "Termination," which is
hereby made a pvart of this agreement by reference and attachment hereto.
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ARTICLE 36. ADDITIONS. o
The following articles and reference|to the Schedule were added and made

a part of this contract prior to signature by either party: B .‘3~ﬁ*jf;;

ARTICLE 37. REPRODUCTION RIGHTS. : -

It is understood and agreed that the Contractor does not convey to the
Government any reproduction rights in or to the articles and/cr spare parts -
called for herein by virtue of the terms of this contract unless herein o
othervise specifically provided. : ‘

ARTICLE 38. DURATION OF CONTRACT.

Tals contract shall remain in effect until December 31, 1957, or unti}. | .;
such later date as may be authorized by the Contracting Officer and agreed o . )
by the Contractor and shall be applicable exclusively to research and develope'

. ment Task Orders placed on the Contracter during the period of this contract; '3
provided that it may be terminated by either party on wiitten notice delivered .
thirty (30) days in advance of the effect 3
provision- shall not diminish the
of the Task Orders in accordance with the
"Termination" nor shall it operate to nate the performance of any Task A
Order accepted by the Comtractor prior to expiration of this contract or =

- any extension therecf. No other unilatera)l action by either party shall alter
this agreement or alter its applicability to any contract wherein this agree- -
ment has been incorporated. o .

' date of such termination. This - -
ent's right to terminate any o 8)} . .
ovisions of Appendix I entitled .«

ARTICLE 39.

(#) Ro action shall be initiated under this contract in connection with
(1) the purchase, rental, or other acquisition of real property, (i1) the con-
.- struction or alteration of any bullding or other type of real property, or. (211)

L
Y

the construction of facilities, until such|action has been authorized by the =<
appropriate authority and written notification of such authorization has been  §
transmitted %o the Contractor by the Con ting Officer. ' ; AN

1

(b) At the election of the Contracting Officer, any property installed o |
constructed on land not owned or controlled by the Government mey at any time -
be abardoned in place, and upon written notice to the Contractor by the Con- 5
tractirg Officer of such abandonment, all right, title, and interest of the . .
Governnent therein and all obligations of the Government with respect. thereto : - -
shall cease. : , ' _ ' )

O

(c) The Government shall not be under| any duty or obligation to restore
_or rehabllitate or to pay the costs of the restoration or rehabilitation of the
Contractor's plant or any portion thereof which is affected by the removal of
any Government property, except as may be cifically provided in connection-
with any authorization granted under subparhgraph (a) of this clause and re-
flected in the contract or in an amendment thereto, or as otherwise approved
in writing by the Contracting .Officer.. :

SCHEDULE. The Schedule referenced throughout this contract is attached
hereto and mede a part hereof and consists of page numbers 31 through 46.

. -30- QEPDLCT E
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Fach aricicle in this schedule has teen numbered to correspond with
the article In the contract which it implements.

ARTICIE 2.  SCOFE OF SUBJECT WORK. The work to be performed
undzr this contract shall be set forth in Thsk COrders as issued from
cine to time and said Task Orders shall be for work and services for
vhich the Coatractor has submitted proposaels. Unless within 14 days
efter receipt of a task order which conforms completely with the
Contractor's proposal, the Contractor rejects for reasonable causes a
task order and notifies the Contracting Officer, the Contractor shall
procaeed with performence of the Task Order. In the event a task order
is found by the Contractor to not be ir cconformance with the proposal,
the Contractor will notify the Contracting Officer of this fact within
1k days after receipt. Priority ratings among the task orders, when

_ necessary, will be established and/or revitied by mutual agreement in
. eccordance with the best interests of the (overnment.

ARTIVLE b, LIMITATION OF COST. The estimated cost of the
periormance of any Task Order issued hereunder exclusive of any fixed.
fee will be set forth in the seid Task Ordicr.

ARTICLN 5. ALLOWABLE 08T, FIXii) FEE, AND PAYMERY.

(n} The fixed fee appliccble to each Tosk Order issued hereurder
shall be ccmputed &t eight percent {(8%) of the estimated
cost, authorized by the seid Task Order and shall be stated
therein. HNo additional fixed fee in excess of +the amount
initisily established in the Task Order shall be paid the
Contractor unless authorized by a written supplement to the
Teslk: O-der increasing the scope of performance and the awount
of the Tlixed fee to we poid thereunder. For the purpose of

. accomnpiishing progress peymerts on the fixed fee, each billing

for allcueble costs including overhecad and general and ed-
ministrative expenses shall have added thereto a sum equal to
eight wereent {8%) o the emount billed subject o the pro-

visioas of Article 5 (o) of the contract.

(5) In dr2pevmining the eost of performing the Task Orders pursuant
to e provisions of Article § {a) of the contract, it ic under-
otocd and agreed without limiting the generality of Part 2,
Section &7, Armed Services Proeurescnt Regulation that tlhe
feoliowing chall be considered as allcwoble items of cost here-
vnder vien properly wlloceble to this contract and incuryed or
palilld By the Crenbrocoor v coonectlon with whis contrect:

ALl meterials and suoplies (da
el

(1) swding tools, dies, yatterns,
weld:, Jilgs, fixture:, gouges., snd t

rlal purpose machirery and

-3
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equipment } ecquired or produced by the Contractor for use in
the performance of the work under this contract. These shall
inelude matericlis and cupplies directly chargeable to the
maintenance, repair or replecement of machinery, tools, equip-
ment, dies, molds, jigs, gauges, patterans and fixtures vhich
are or which are to becowe the property of the Government and
to be used in the performance of the work provided for under
this contract, and moterials, and supplies directly chargesble
to alterations, rearrangement, installation or removal of
equipment, and shell alsce include materials and supplies
purchased for stock and subsequently issued for cperaticng
under this contract and these produced or acquired for the
purpeses of ¥his contract and subsequently scrapped for sny
reason, subject to the provisions of the clause
herecf entitled "Government  -Property", as well as wvaste
resulting from operations under this contract. In comnection
with the work under this contract, the Contrector shall be free
but not obligated to use any cowmercial articles customarily
. produced or assembled by the Coniracter in the regular course
of its vusiness, provided that such articles are billed at e
price epproved by the Contracting Officer and the Contracior
hereby agrees that the sald pricss shall be the lowest prices
extended to commercisl customers, less ite applicable inter-
canpany discount.

{2) N3 lebor, usvesly termed ‘shop lobor', properly chevgeable
dircetly to this contract, ineloding wraveling time and that
directly spplicable to inspections, tests, or demonstrations

in the Contrector's plent and that dlrectly appliceble Lo
packing, creting, horing; shipmoot, leeding, uclosding, §is-
mantiing, meving end removing moteriale, supplies and equipment,
but not inciuding labor covered oy subpeczgrephs (3), (&), (5)
ow.  Veeation, holidey, sick, persconel or military,

ks

&

’

or (6) bhel
Jury or election duty compensatdl:n and yremivm portion of over-
WPt premivin ehorges will not be a direct chargs.

. time arvd si

(3) a1 engineering lebeor, ineluding ell compencation of
engincers, scientiste, physieisiz, chemists, draftsmen,
techniclaons and other selaried eplloyees, other than ewmpl:-yees
caning wvithin subporceraph (5) beiktwr, chargeable directly and
properly o this cenbraast, insiuiing travel tire but exceyting
varaticn, noliday, sick, verscmai oz military, Jury or elzction
quuy ccupensation and yreniun portlon of cvertime and shife
preuiun chevges will not be & diest charze. In case thz full
verking wiwe of aay such employe: is not epplied to the wirk
called For by this centrant his compenssiicn shall be insiuded
wnicr this svbparagreph only ia oreportion o the actusl time ,
appliod

nereto,

i'—ni

.(z\“ ) £

3

- dabor perd@formed mader iy ccoireet in regularly
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proepoly notify the Contracting OQfficer hereunder of the
overhead rates negetinted with the Department of Defense and
appllcable to the type of work baing performed under this
contract. Sald notification shall be accompsnied with the
following certification: : ‘

Contreet No. RD-lO'{

"I certify that no item of cost claimed as a direct
charge under terms of this cdontract has been included
as an element of expense in lestablishing the overheagd
rate(s)."” :

The overhead rates negotiated by the Department of Defensc
forr successive periods will be sat forth in a Change Order
to this contract. ' v

b. Fixed Overhead Rates. .t has been determined by

the Contracting Officer in advence, end agreed to by the
contracting parties for the purpoge of simplifylng auditing
procedures applicable hereto, that the overhead rates set

' forth en peges 4O through 46 of this schedule reasonably
ref’lect the overhead costs p: properly allocable to the period
1 April 1955 to 31 December 1955, end as excluding any ex-
penditures or 1tems of cost for vwhich direct reimbursement
is provided elsewhere in this conbract. Unless the prioxr
approval of the Contracting Officer is obtained, the Contiactor
shall not change 1vs wethed of acecunting under this contract
in such menner as to account for any item of cost on a direct-
coot basils if such itom of cost vas considered as an indlrect
cherge for the purpese of establ: L#hlng the overhead rates set
forth in the Schedule.

¢. Redetermination of Overhébad Retes. (a) The overhead
rates set forth on peges B0 e:hrough 46 of this
Schedule may be increqTed or decreasad in accordance
with this subpearagraph c.

\
{(v) Overhead Feriods. The Government and the Con-
tractor agree to revise the fixed overhead ratc under
this contract periodically in accordance with %his
subperagragh apd agree that the performance of this
contract will be divided into successive periods as
get forth in the Schedule. The first period will
extend frem the date sat forth in the Schedule. The
Tirst day of the seccmc} period, and each subssquent
periecd, is herzinafter referred to as the 'effective
date of the overheed rs#t'e revision.’

{c) Within sixty (60) days after the end of the

Contractor's accounting period for which data is
required, ox at such later time or times as the

-31.5.-
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Contracting Officer may fix, the Contractor shall
subriit (L) o new estlpate and breakdown of the
overhead rave or rated proposed for the then
current perioed; {ii) explanation of the
differences between the overhead rate or rates for
the preceding period dnd the new estimate; (ili)
such reievant daita, caost records, reports, and
sccoumting statements jas may be of asslstance in
determinirg the accuracy and reliebility of the
new estimete; (iv) a 3tatement of experienced
overhead costs hereunder to the extent that thoey
cre cbtairable at the time or times of the negvv
tlation of the revisian of the overheed rates;

(v) any other velevani date usually furnished in
the case of negotiatisn of an overhead rate to the
extent aveilsble.

Contract No. RD=107

(@) Upon filing of thne stetements and date regulred

. by subparsgraph e¢. {(c ) above, the Ccntractor 224 the
Contracting OfSicer will negotviate prompily in guod
falth to zgree upca the overhead rate to be apslicable
for the pericd during which the steiensnta and dats
vere required Lo be filed. Each such revisicn of the
overhead rates shall e fair and reascneble in the
circunstarces and shall be evidenced by & supplemental
agrecment hereco. 5

|
{e) m’mwm ementa. F wishin nine'i,y (90} days after
the vime specitied for 1 2o of data (or such further
period as mmy he % ':r;,-ll by va}r:;iﬁ;m agreement) the Con-
tracting (fficer and vhe (cotractor Dail to egree to
a revised overhead rote for the pericd in question,
the failure to agres shall be deemed o be & dis-

agreemant ag to & gussbion of sagh '{:‘nich shall be
‘ digposaed of in aﬂf'u:'mixm. wivh tha claus
heveof eniitled "Maputes”.

(£} Poyments. Unbil # new overheed rate shall beecme
ef .E’ etive in eccovdans Uluil vhis suvbparsgraph ¢., the
rerbesd rate in Lfores|immediately prilor to thz effective
c“to of %he overhesd rdie revi sion shall be applicable,
subject ve appropriatz leter revis ion maam pursvant to
poragrapgh (d) or (e) Jg} (h) {2) (B) of this sudpsragraph

0l race ozt forth
& proviglonsd ratae,
ix on overhesl rate

Lol R?,n‘-:"w.-
ulae i5 1 B
}"} )1 1 ?”(?-g_: ‘,?
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_ \
on or before the date set forth in the Schedule for
such deterninetlicn. e agreed Lixed rate will be
evidenced by a supplemental agreement to the contract
and will be retroactive to the inception of the con-
tract. Aoy adjustment in payments made necessary by
the use of the provisional rate shall be effected
upon the firat payment made subsequent to the issuance
of said supplemental eecnent .

(h) Termination Provisions. For any of the purposes
of the clsuse hereof ¢ntitled 'Termination', the fixed
overhead rate or allovance shall be deemed to bve:

(1} For expenditures made prior to the effective
date of the overhead rate revision, the fixed overhead
rate (giving effect t¢ any yrior revisions under this
subparagraph ¢.) applicable to such expenditures;

(2) For all expenditures made on or after the
' effective date of the 'overhead rate revision,
{A) The ov#rhesd rate as revised in accordaence
with this subparagraph c. if such revision shall bave
been agreed upon; |-

(B) If such revision shall not have been agreed
upon, then such overhfd rate as the Contractor and the
Contracting Of ficer may egree upon as reasonable under
all the cirewnstences, and in the ebsence of such agree-
ment such reasonsble gverhesd rate as moy be determined
in secordunce with the clause hereof entitled 'Disputes’.

{1) %he Contractor shall not be paid any overhead for
vork perfrrmed on any sites {divisions, departnents,
burden centers, etc.),| other than at fixed overheed

. rates which have been gpecifically set forth herein,
without the approvel of the Contracting Officec. After
such approval the parties agree to negotiate promptly
such additicnal £ixed overhesd rates as may be required,
end such edditional rates shall be evidenced by a supple-
mental cgreement herceip, and shall thereafter be subject
to the provisions hersinabove set forth.

d. The overhend rates specificd in this contraet inslude
pryvasion Jor the cocst of the norzal insurance coverages regularly
ot ¢ by the Controctor but dc not include provisicn for additional
ree as may be regquired or appyreved by the Ceontracting Officer
faoconnecticon with contrect perdoyisnce. Included in such overhead
rates eve ltems of ccst ecntemplsting coverage of lisbilitles as
Follor: I

-36-
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- Workmen's Compensa.tibn.

(i) Unlimited coverage at Jocati_uns where Centrabﬁer is
not self-insured. : : . — .

(11) Coverage to & 1inu.t of |$1,650,000 for each loss at
. locatioms where the Contractor is self-insured, the
- first $150,000 of each [such loss being assumed by
" the Contractor as a self-insurer and the remaining
. $1,5oo,ooo being covere by excess insurance.

-Co:uprehensive Gemera.l Liability ‘cluding Products) - '

Bod1ly injury $1oo,ooo/$soo, 00 - Property damage $100,000
ver accident. _ .

‘Ccmprehensive Autcmobile Id.a.bili’c “

Fodily in;jury $Joo,ooo/$soo, ) - Property dama.ge $100,000
pn. accldent. - - ' :

0. Por purposes 61’- negotietions of overhead ra.tes under th:l.s ;
- paragaph, a proper and reasonable share of general reseavch end .
develoment costs ma,y 'be includeqd| as -an allowable expense. -

f. Option to. 'I'ermina.te Fixef Overhead Rates. (i) Either
party to this contraet shall havz|the option to terminate the
operation of fixed overhead rates) as provided herein, in the
event that a reascnAbly accurate forecast of overhead rates is
determined to be impracticsble. -
of fixed overhead rates for the fu
vritten notice, prior to the effe¢tive date of overhead rate
revisiou for the next succeeding period.

(11) Terminetion of Fixed overheed rates shall be
evidenced by a supplemental agreement to this contract, providing '
for reimbursement on the basis of jaudited actual cost or by such - .
other method of determination or formn of contract that may be ‘
muiually agreed upon for the periqd subsequent to the date of
termination under this clause. L

(8) A1 costs of i:a.c'king, crating, toxing, marking, tagging, .

labeliirg, shipment, transportation, loading, unleading, dis-

mantling, moving, removing, and sforage charges on materials, " -

supplies and equipmert. o _ » ‘

(9) Subject to the pravisions of fthe clause hereof entitled «

'Subcontracts ', all payments and expenditures in coonsction with
r'. “ -37" .
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subcontreots made for the purp of performing this contract
end expenditures for consulilng iservices and to reimburse other
euployers Jor services perf by their employees released
for or engaged in performance of] the work provided for umder
this confract. | ‘

(10) The cost of reconstructing end replecing any of the work
or property lost, destroyed or and nct coverz2d by -
insurance {cxcept losses, destrugtion or damage to property Pfor
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IN WITNESS WHEREOF, the parties hereto have executed this contract as
of the day and year first above written.

NO FUNDS INVOLVED THE UNITED STATES OF AMERICA

Issued in accordance with memo
from Chf, ED/OC to Chf, PD/OL

dated 19 Jan 19%6. BY /7
25X1
TITLE
25X1
@ /!
I, |5 certify that I am thep¢tegting Secretary 25X1
of the corporation named as Contractor herein; that 25X1

who signed this contract on behalf of the Contractor was then

Manager - lhtk:t!.mxj 25X1
said corporation; that saild contract was duly signed

’ for and in behalf of sald corporation by authority of its governing body,

and is within the scope of its corporate powers.

25X1

25X1

/ s/ | (Corporate Seal)
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APPENDIX I

TERMINATION

(a) The performance of work under the contract may be terminated by the
Government in accordance with this clause in whole, or from time to time in
part, (1) whenever the Contractor shall default in performance of this contract
in accordance with its terms (including in the term "default" any such failure
by the Contractor to make progress in the prosecution of the work hereunder as
endangers such performance), and shall fail to cure such default within a
period of ten days (or such longer period as the Contracting Officer may allow)
after receipt from the Contracting Officer of a notice specifying the default,
or (2) whenever for any reason the Contracting Officer shall determine that
such termination is in the best interests of the Government. Any such termi-
nation shall be effected by delivery to the Contractor of a Notice of Termination
specifying whether termination is for the default of the Contractor or for the
convenience of the Government, the extent to which performance of work under
the contract is terminated, and the date upon which such termination becomes
effective. If, after notice of termination of this contract for default under

. (1) above, it is determined that the Contreactor's failure to perform or to
make progress in performance is due to causes beyond the control and without
the fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable delays, the Notice of Termination
shall be deemed to have been issued under (2) above, and the rights and
obligations of the parties hereto shall in such event be governed accordingly.

(b) After receipt of a Notice of Termination and except as otherwise

directed by the Contracting Officer, the Contractor shall (1) stop work under

the contract on the date and to the extent specified in the Notice of Termination

(2) place no further orders or subcontracts for materials, services, or facili-

ties except as may be necessary for completion of such portion of the work under

the contract as is not terminated; (3) terminate all orders and subcontracts to

the extent that they relate to the performance of work terminated by the Notice of

Termination; (4) assign to the Government, in the manner and to the extent directed

by the Contracting Officer, all of the right, title, and interest of the Contractor
. under the orders or subcontracts so terminated; in which case the Government shall

have the right, in its discretion, to settle or pay any or all claims arising out of

the termination of such orders and subcontracts; (5) with the approval or rat-

ification of the Contracting Officer, to the extent he may require, which approval

or ratification shall be final and conclusive for all purposes of this clause,

settle all outstanding liabilities and all claims arising out of such termination

of orders and subcontracts, the cost of which would be reimbursable, in whole or

in part, in accordance with the provisions of this contract; (6) transfer title

(to the extent that title has not already been transferred) and, in the manner,

to the extent, and at the times directed by the Contracting Officer, deliver

to the Government (1) the fabricated or unfabricated parts, work in process,

completed work, supplies and other material produced as a part of, or acquired

in respect of the performance of, the work terminated by the Notice of Term-

(For Fixed-Fee Contracts)
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ination, (ii) the completed or partially completed plans, drawings, infor-
mation, and other property which, if the contract hed been completed, would
be required to be furnished to the Government, and (iii) the jigs, dies, and
fixtures, and other special tools and tooling acquired or manufactured for
the performance of this contract for the cost of which the Contractor has
been or will be reimbursed under this contract; (7) use its best efforts
to sell in the manner, at the times, to the extent, and at the price
or prices directed or authorized by the Contracting Cfficer, any property of
the types referred to in provision (6) of this paragraph, provided, however,
that the Contractor (i) shall not be required to extend credit to any purchaser,
and (ii) may acquire any such property under the conditions prescribed by and
at a price or prices approved by the Contracting Officer; and provided further
that the proceeds of any such transfer or disposition shall be applied in
reduction of any payments to be made by the Government to the Contractor under
this contract or shall otherwise be credited to the price or cost of the work
covered by this contract or paid in such other manner as the Contracting Officer
may direct; (8) complete performance of such part of the work as shall not have
been terminated by the Notice of Termination; and (9) take such action as may
. be necessary, or as the Contracting Officer may direct, for the protection and
preservation of the property related to this contract which is in the possession
of the Contractor and in which the Government has or may acquire an interest.
The Contractor shall proceed immediately with the performance of the above
obligations notwithstanding any delasy in determining or adjusting the amount
of the fixed-fee, or any item of reimbursable cost, under this clause. At any
time after expiration of the plant clearance period, as defined in Section VIII,
Armed Services Procurement Regulation, as it may be amended from time to time,
the Contractor may submit to the Contracting Officer a list, certified as to
quantity and quality, of any or all items of termination inventory not pre-
viously disposed of, exclusive of items the disposition of. which has been
directed or authorized by the Contracting Officer, and may request the Govern-
ment to remove such items or enter into a storage agreement covering them.
Not later than fifteen (15) days thereafter, the Government will accept title
to such items and remove them or enter a storage agreement covering the
same, provided that the list submitted shall be subject to verification by the
Contracting Officer upon removal of the items, or if the items are stored, within
. forty-five (45) days from the date of submission of the list, and any necessary
adjustment to correct the list as submitted shall be made prior to final
settlement.

(c) After receipt of a Notice of Termination, the Contractor shall submit
to the Contracting Officer .its termination claim in the form and with the
certification prescribed by the Contracting Officer. Such claim shall be
submitted promptly but in no event later than two years from the effective date
of termination, unless one or more extensions in writing are granted by the
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subcontracts thereunder, together with reasonable storage, transportation, and
other costs incurred in connection with the protection or disposition of ter-

mination inventory; provided, hovever, that if the termination is for default

of the Contractor there shall not be included any amounts for the preparation

of the Contractor's settlement proposal. '

(iv) There shall be jneluded therein a portion of the fixed-fee payable
under the contract determined as follows:

(A) In the event of the termimation of thils contract for the convenience
of the Government and not for the default of the Contractor, there shall be paid
a percentage of the fee equivalent to the percentage of the completion of work
contemplated by the contract, less fixed-fee payments previously made hereunder.

(B) In the event of the termination of this contract for the default of
. the Contractor, the total fixed-fee payable shall be such proportionate part
of the fee (or, if this contract calls for articles of different types, of
such part of the fee as is reasonably allocable to the type of article under
consideration) as the total number of articles delivered to and accepted by
the Government bears to the total number of articles of a like kind called for
by this contract. o

1f the amount determined under this paragraph is less than the total
payment of fixed-fee theretofore made to the Contractor, the Contractor shall
repay to the Government the excess amount. ‘

(2) If the settlement includes only the fixed-fee, the amount thereof
will be determined in accordance with subparagraph (e)(1) (iv) above.

(£) The Coutractor shall bave the right of appeal, under the clause of
this contract entitled "Disputes," from any determination made by.the Con-
tracting Officer under paragraphs (c) or (e) above, except that 1f the

. contractor has failed to submit 1ts claim within the time provided in paragraph
(¢) above and has failed to request extension of such time, he shall have no
such right of appeal. In any case where the Contracting Officer has macde &a
determination of the amount due under paragraph (¢) or (e) above, the Government
shall pay to the Contractor the following: (L) if there is no right of appeal
hereunder or if no timely appeal has been taken, the amount so determined by
the Coutracting Officer, or (1i) if an appeal has been taken, the amount
finally determined on such appeal.

In arriving at the amount due the Contractor under this clause there

(
shall be deducted (1) all unliquidated advance or other unliguidated payments
theretofore made to the Contractor, (2) any claim which the Government may have
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against the Contractor in comnnection with this contract, and (3) the agreed
price for, or the proceeds of sale of, any materials, supplies, or other
things acquired by the contractor or sold pursuant to the provisions of this
clause and not otherwise recovered by or credited to the Government.

(h) In the event of a partial termination, the portion of the fixed-fee
vhich is payable with respect to the work under the continued portion of the
contract shall be equitably adjusted by agreement between the Contrector and
the Contracting Officer, and such adjustment shall be evidenced by an amend-
ment to this contract. ‘

(1) The Government mey from time to time, under such terms and conditions

as it may prescribe, make partial payments end payments on account against
costs incurred by the Contractor in conmection with the terminated portion of
the contract whenever in the opinion of the Contracting Officer the aggregate
of such payments shall be within the amount to which the Contractor will be

. entitled hereunder. If the total of such payments is in excess of the amount
finally determined to be due under this clause, such excess shall be paysable
by the Contrector to the Government upon demand, together with interest
computed at the rate of 6% per annum, for the period from the date such excess
payment is received by the Contractor to the date on which such excess is repaid
to the Government; provided, however, that no interest shall be charged with
respect to any such excess payment attributable to & reduction in the Contrector's
claim by reason of retention or other disposition of termination inventory
until ten days after the date of such retention or disposition.

(3) The provisions of this clause relating to the fixed-fee shall be
inapplicable if this contract does not provide for payment of a fixed-fee.

(k) Unlees otherwise provided for in this contract, or by appliceble
statute, the Contractor from the effective date of termination and for a period
of six years after final settlement under this contract, shall preserve and make
available to the Government at all reasonable times at the office of the Con-

. tractor, but without direct charge to the Government, all its books, records,
documents, and other evidence bearing on the cost and expenses of the Contractor
under this contract and relating to the work terminated hereunder, or, to the
extent approved by the Contracting Officer, photographs, micro-photographs, or
other authentic reproductions thereof. : .~
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